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FORM D
038411
NOTICE OF SALE OF SECURITIES = SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR Date Received
UNIFORM LIMITED OFFERING EXEMPTION
o .
/ ﬂ\\
c A NG
Y ,,___UCK‘,;\s\“
Name of Offering ([ ] check if this is an amendment and name has changed, and indicate change.) it mEVEED \‘fuf‘\/\
Private Offering s &
Filing under (Check box(es) that apply): { ]Rule 504 [ JRule 505 [X]Rule 506 [ ]Section4(6) [ ]ULOE ST L A .
Type of Filing: [X] New Filing [ ] Amendment SN SER U Zﬂﬂé 7
A, BASIC IDENTIFICATION DATA L £ /
1. Enter the information requested about the issuer R A
Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.) /J 3 2 /
Dwango North America Corp. ///
Address of Executive Offices (Number and Street, City, State, Zip Code Telephone Number (Includmg/Area Code)
200 West Mercer Street, Suite 501, Seattle Washington 98118 206-286-1440 N
Address of Principal Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business
Developer of wireless applications for wireless devices.
Type of Business Organization
[ X ] corporation [ ]limited partnership, already formed [ ]other PHOCESSED
[ ] business trust [ 1limited partnership, to be formed
Month _ Year SEP j 3 2004 —
Actual or Estimated Date of Incorporation or Organization: 05 97 { X] Actual [] Estimated
- THOMSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: HNANC‘AL
CN for Canada; FN for other foreign jurisdiction) [NV]

GENERAL INSTRUCTIONS

Federal

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
774d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which itis due, on
the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies
of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any charges thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice will not
result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

® Each promoter of the issuer, if the issuer has been organized within the past five years:;

® Fach beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or
more of a class of equity securities of the issuer;

® Fach executive cofficer and director of corporate issuers and of corporate general and managing partners
of partnership issuers; and

® Each general and managing partner of partnership issuers.

Check Box{es) that Apply:
[ ] Promoter [X] Beneficial Owner [ ] Executive Officer [ ] Director [ 1 General and/or Managing Partner

Full Mame (Last name first, if individual)

Huntley, Robert E.
Business or Residence Address (Number and Street, City, State, Zip Code)

222 Vanderpool Lane, Houston Texas, 77024
Check Box(es) that Apply:
[ ] Promoter { ] Beneficial Owner [X] Executive Officer [X] Director [ ] General and/or Managing Partner

Full Name (Last name first, if individual)

Hennessey, Rick J.
Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Dwango North America Corp., 200 West Mercer Street, Suite 501, Seattle, Washington, 98118
Check Box(es) that Apply:
[ ] Promoter [ ] Beneficial Owner {X] Executive Officer [ ] Director [ 1 General and/or Managing Partner

Full Name (Last name first, if individual)

Quinn, J. Paul
Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Dwango North America Corp., 200 West Mercer Streef, Suite 501, Seattle, Washington 98118
Check Box(es) that Apply:
{ ] Promoter [ ] Beneficial Owner [X] Executive Officer [X] Director [ 1 General and/or Managing Partner

Full Name (Last name first, if individual)

Conrad, Alexander U.
Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Dwango North America Corp., 200 West Mercer Street, Suite 501, Seattle, Washington, 98119
Check Box(es) that Apply:
{ ] Promoter [ ] Beneficial Owner [ ] Executive Officer [X]) Director [ ] General and/or Managing Partner

Full Name (Last name first, if individual)

Ashcroft, L. Derrick
Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Dwango North America Corp., 200 West Mercer Street, Suite 501, Seattle, Washington 98119
Check Box(es) that Apply:
[ ] Promoter [ ] Beneficial Owner [ ] Executive Officer [X] Director [ ] General and/or Managing Partner

Full Name {(Last name first, if individual)

Bhutani, Vishal
Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Alexandra Global Master Fund, Ltd., 767 Third Avenue, 39 Floor, New York, New York 10017

(Use blank sheet, or copy and use additicnal copies of this sheet, as necessary.)
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Check Box(es) that Apply:
{ ] Promoter [X]) Beneficial Owner [ ] Executive Officer [X] Director [ ] General and/or Managing Partner

Full Name (Last name first, if individual)

Scibelli, James
Business or Residence Address (Number and Street, City, State, Zip Code)

c/o RG Securities LLC, 165 EAB Plaza, Uniondale, New York 11556
Check Box({es) that Apply:
[ ] Promoter [ ] Beneficial Owner [ ] Executive Officer [X] Director [ 1 General and/or Managing Partner

Full Name (Last name first, if individual)

Eibeler, Paul
Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Dwango North America Corp., 200 West Mercer Street, Suite 501, Seattle, Washington, 98119
Check Box(es) that Apply:
[ ] Promoter [X] Beneficial Owner [ ] Executive Officer [ ] Director [ ] General and/or Managing Partner

Full Name (Last name first, if individual)

Huntley Family Trust
Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Gary S. Gunn, Trustee, Gunn, Mullins & Farrell, LLP, 1415 North Loop West, Suite 270, Houston,
Texas 77008
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B, INFORMATION ABQUT OFFERING

Has the issuer sold, or does the issuer intend to sell,

to non-accredited investors in this

........................................................................

Answer alsc in Appendix,

Column 2,

if filing under ULOE.

............

......................

No

Enter the information requested for each person who has been or will be paid or given, directly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of
If a person to be listed is an associated person or agent of a broker
or dealer registered with the SEC and/or with a state or states, list the name of the broker or
(5) persons to be listed are associated persons of such a broker or
dealer, ycu may set forth the information for that broker or dealer only.

securities in the offering.

dealer.

If more than five

Full Name {(Last name first,

if individual)

Business or Residence Address

{(Number and Street,

City,

State,

Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States" or check individual States) ... ..t ittt it tnnrtreennereeaneneen [ 1]
All States
[AL] [AK] ([az] [AR] [CA] [cO] ([cCT] ([DE] [DC] [FL] [GA] ([HI] I[ID]
[IL) [IN] [1IA] ([KS] [KY] [LA] ([ME] [MD] {MA] ([MI] [MN] ([MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] ([ND] [OH] [OK] [OR] [PA]
[RI] ([sC] [sp] ([TN] ([TX] [uUT] ([vT] ([VA] ([wAa] ([wv] ([WI] [WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check individual States) ....... ..ttt it itoeeeeronnes (]
All States
(aAL] [AK] ([AZ] ([AR] ([cA] ([co] ([cCT] [DE] ([DC] (FL] [GA] ([HI] [ID]
[IL] [IN] [IA] [Ks] ([KY] ([ra] ([ME] [MD] ([MA] ([MI] ([MN] [MS] [MO]
iMT] ([NE] I[NV] [NH] [NJ] ([NM] [NY] ([NC] ([ND] [OH] [OK] [OR] [PA]
[RI] ([sC] [sp] [TN] [TX] [UT] ([vT] ([VA] [WA] [WV] ([WI] [WY] [PR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offefihé
and the total amount already sold. Enter "0" if answer is "none" or "zero."
If the transaction is an exchange offering, check this box [X] and indicate
in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
Debt (9% Senior Convertible NoLeS) ......... 'ttt tiniernneeneeeennenann $ - $ -
1o (T - $_3,000,000 $_3,000,000
[ ] Common [X] Preferred

Convertible Securities (including wWarrants) ............c.ceveevereennnnnns $ * $ *
Partnership Interests ..........c.tiiiiiiiiiiiniit ittt $ - $ -
[0 V= $ - $ -

b= 3 $_3,000,000 $_3,000,000

Answer also in Appendix, Column 3 if filing under ULOE.
* Warrants to purchase 3,157,895 shares of common stock are being issued for

no additional consideration as part of the offering.

Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases.
For offerings under Rule 504, indicate the number of persons who have purchased
securities and the aggregate dollar amount of their purchases on the total lines.

Enter "0" if answer is "none" or 'zero."

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited INVeSEOrS ... v .ttt ieten oo oineoorosnereeneneanoerssess 5 §_3,000,000
Non-BAccredited INVESEOrS .. ..ttt tiintirornensereronanrssrosasnnesosass - $ -
Total (for filings under Rule 504 only)...... ..o iirerernrenenn $

Answer also in Appendix, Column 4 if filing under ULOE.

If this filing is for an offering under rule 504 or 505, enter the information
requested for all securities sold by the issuer, to date, in offerings of the
types indicated, in the twelve (12) months prior to the first sale of securities

in this offering. Classify securities by type listed in Part C-Question 1.

Type of Dollar Amount
Type of Offering Security Sold
RULE 505 . ittt ittt ittt ittt it e i e e e e e, $ -
REGULAEION A ittt ittt ittt i i e e e $ -
RULE 504 ...ttt ittt ititane e iaee e roonanonseroennnsosenannas $ -
78 %= $ =

Furnish a statement of all expenses in connection with the issuance and
distribution of the securities in this offering. Exclude amounts relating solely
to organization expenses of the issuer. The information may be given as subject
to future contingencies. If the amount of an expenditure is not known, furnish

an estimate and check the box to the left of the estimate.

Transfer AGENL'S FEES . ... ...t tueiuitein e inntsiotoetianeeneenossaneenernsronsoessneenans [1s
Printing and Engraving CoOSES . ... ittt in it ierntoeuorurniisenenonroesonosnoetoenonsaisens {1 $§
b= £ O - [X] $_42,000
ACCOUNEING FOES ittt it iu et et ennie sttt asananeserossstoesetosnonsssrensononeetnsnonsas [1 s
Engineering B8 ... ...ttt tiesenostuteansrsaretosrotretaerasaeraren s, [ 16§
Sales Commissions (specify finders' fees separately) ........ ...t i [1S$
Placement Agent Non-Accountable EXpense ALLOWANCE. .. .. .. vt teronen et onentonnoesensosna [1s§
Other Expenses (Blue Sky, filing fees) .... ...t it ittt ittt e [1s

T - [X) $_42,000

Para & ~F =



D I A I T T v iw ww e e A . Mmoo

N C. OFFERTING FPRICE, NUMBBR OF IRVEATORY, EXPENSPS AND USE OF PROCEEDS

R )

b. Enter the differance bhatwaen the aggragate offaring price given in
responae to Fart C - Quastion 1 and total éxpensea furnished in response
to Pazrt C =~ Quantion 4.a. This diffarence is the "edjuared gross

procesda to the issuer.®

5., Indicate boléw the smount of the adjusted groass proceeds te the ismuer
usod or proposad to be used for aach of the purposes shown. If the amsunt
for any purpose 48 not known, furnish an gotimate and chack the box to the
left of the estimate. The total of the payments linted must equal the
adjusted groas proceads to the igsuer set forth in response to Part C =~
Question &.b above.

+2,958,000

Paynonts to

officars

Direoctors & Peymsnta to

Affiliatas Others
Salaries and faes............... e e . t16362,667 192,795,333
Purchage of zeal estats... ..., et e tiesrrser e [Is (18 O
Purchase, zentsl or leasing and inetallation of nachinery end equipment..... [ 13 [ |
Construvetion or laasing of plant builldinge and faoilitisea....... PR .. £ 1S [ s
Acquisition of other busingasas (including the value of seceyritias involved
in this offering that may be uoed in exchange for the masats of segurities
of anothar isswez pursvant to B merger)....... B LIS { )%
Rapayment of indebtedness......... P N P [1$ - {18

() e

Working Capital...,....... e st b s e e e e
Other (epacify)

.

€18 [ £ S—
Column TOEAlS.............. Ceriare e L Cr e Kisla2 667 [ )% 333
Total Paymenta Listod (COlumn totals added) .. .......ovvsesr.non.. e 162

: ; D, FEDERAL szmm :
The i»suer has duly caused this notice to De aigned by the undarmigned duly authozized parson. If this notice ie £iled
under Rula 505, the following signatura conatitutes an undextaking by the issuar to fuxnish to tha U.8., Securities and
Exchange Commiswiofi, upon writton raegquest of its etaff, the information furnished by the issuer to any non-accredited

investor pursuant to pazagraph (b} (2) of Rula 502.
A AL
BiVW/
{ % \

Title of Signer (Prinf_ex Type)
IChief Financial Officerx

Date

Issuer (Print or Type)
Septembhar 2 , 2004

Dwango North America Corp.

Name of Eigmer (Print or Type)
J. Paul Quinn

ATTENTION
)

r —— —— e —
[—;Intent.ional misathtemaente oxr omiasiona of fact conetitute federal criminal violations. (See 18 V.8.C. 1001
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